
AGENDA TITLE Discuss options regarding the operation of the Skate Park at Kofu Park and provide staff 
direction 

~ E E T l N ~  DATE November 5 2003 

~ R E P A R ~ ~ ~ Y  Parks and Recreation Director 

~~~~~~~~~~~ ACTION: That the City Council discuss the operation of the skate park at Kofu Park and 
provide staff direction. 

BA~KGROUND I N F O R ~ A T l ~ N :  Spohn Ranch, lnc., spoke to the City Council at a shirt sleeve meeting in 
June. 2003, re~uestlng a subsidy to continue their management of the Lodi 
Skate Park at Kofu Park. Their request was based on a chan 
market where other skate parks in the area were providing free admission 

to skaters. Fobwing a series of meetings b ~ ~ e e n  City staff and representatives of Spohn Ranch, and a 
presentation to the Parks and Recreat~on  commission^ Spohn Ranch. Inc., has asked to amend the contract to 
include a subsidy of $59,800 for staffing to continue free skating at this location. This proposal would include a 
sharing of the revenues from the pro shop, after a 20% operator's fee for management. 

The Parks and Recreation Commission voted to terminate the existing contract with Spohn Ranch, Inc., but did not 
make a recommendation on the continued operation of the park. 

Staff is presenting three options to the City Council: 
( I )  Amend the contract with Spohn Ranch, providing a $59,800 subsidy and continuing with the free admission 

(2) Terminate the contract and put the skate park operation out to bid (probable subsidy required.) 
(.3) Terminate the contract and operate the skate park with city staff. Estimated expense of $75,000. 

for this site. 

FUNDING: Option I would require funding from the general fund of $59,800. 
Option 2 cost to City would be determined by bid. 
Option 3 would require funding from the general fund of an e~timated $75,000. 

All options have the potential to deliver revenue. 

Tony Goehring 
Parks and Recreation Director 

Prepared by Michael Reese, Recreation Supervisor 
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T is made and entered into, by and between the CITY OF LODI, a 
nized and existing under the Constitution and Laws of the State of 

~ a i i f o r ~ i a ,  hereina~er referred to as the "City," and OHN R A ~ ~ H ,  INC,, a California 
cor~oration" hereinafter referred to as the "Concessio e," and pursuant to th 

adopted by the Council of the City of iodi  OR the 

ty is the owner of that certain real estate located in the ity of Lodi, County 
e of California, k ~ o w n  as Kofu Park; and 

S, City and Conc~ssionaire wish to enter into an agree men^ providing for the 
d operation of a skate park. 

E, for and in con~~deration of the premises and mutual benefits Rowing 
parties hereto agree as follows: 

-.-The term of this Agreement, shall be for one five (5) year period and one 
ad~itional five (5) year renewal p~riod, b e ~ i n n i n ~  with the date upon which this instrument is 
executed, 

The renewal period shall be a u t Q ~ a ~ i c  unless either party makes written noti~cation of 
n o ~ - ~ ~ n ~ w ~ i  to the other party at least one year prior to the ~enewal date. 

The parties reserve the right to renegotiate the terms of the Agreement within the first 
ninety (90) days of the renewal period. 

--City hereby agrees to provide to ~ o n c ~ s ~ i o n a i r ~ ,  subject to the c~ndi~ ions 
s hereinaffe~ provided, the site located within Kofu Park listed below and 
sketch attached hereto as Exhibit A, which is made a part of this Agr~efflent. 

it is ~ n d ~ ~ s t o o d  and agreed that ~oncessionaire shall have the use of the premises for twelve 
(12) months out of the calendar year, unless the parties otherwise agree in writing to close the 
premises for pa~icular event(s). ~oncessionai~e agrees that City may direct the skate park to 
be closed for up to four (4) days per calendar year with at least ten (10) days written notice of 
the closure being given ~once~sionaire by City. 

3. ~Con~essionai re agrees to provide design, construc~ion and ramp 
installation, and further agrees to manage and operate the same within the site in Kofu Park. All 
skate ramps shall be equipped with full enclosures and metal tubing shall be capped. Deck 
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surfaces shali not exceed eight (8) feet in height above the concrete slab. Concessionaire 
agrees to provide a pro-shop. 

City shall pay Concession ire the Sum of $219,303.8g for the design and construction of 
the skate park facilities bei City shall own 
all i ~ p r o v ~ ~ ~ ~ n t s  and equ bit 8. Cancessionaire shall fu ish, install, and 
own ali pro-shop furniture, 

essionaire as shown in Exhibit 

ment and products. 

City shall furnish and instail the Following improvements for use by Concessionaire: 

Chain~link fence with mow strip to enclose skate park area (option B) 
~oncrete pad (to anch speci~cations) 
Sprinkler systeffl ions 

system (30 foot candle, and a 1:2 uni~ormity ratio.) 
and access improvements (path) 
aration for pro shop 

~iectricai service to pro shop 

All work shall conform to applicabie standaFds and City require~ents. Concessionaire will 
be consulted as to design and construction requirements. 

-Con~essionaire shall pay to City for the use of the heretofore descr~~ed 
(5) percent of the gross revenue up to $ 1 0 ~ , 0 0 ~ ,  four (4) percent of the gross 

, and three (3) percent of the gross revenue above 
ross revenue shall not include sales tax. 

revenue b~tween 
$200,0~0 m~asur  

~a~ce$sionaire shall, within fo~y-five (45) days foilowing the anniversa~ of opening day 
of this facility, remit payment to the City ~inance Director. ~imultaneously with the p a y ~ e n t  
provided for herein, Concessionaire ail submit to the City Finance Director an itemized 
accounting of aii receipts taken in duri he preceding year. 

The Parks and ~ecreation ectar shall reimburse Concessionaire for 
raoFdina~ cleaning costs on the part of ~ a ~ ~ r i ~ i ~  expenses incurred for 

ted by storage of storm water in the Kafu Park basin. 

It is further agreed that City shall have the right to inspect the financial records of 
~on~es~ iona i re ,  and further, the right of audit and Fecom~utation of any and ail amounts paid 
under this Agr~ement shall always be accorded to City. Should City notify Concessionaire in 
writing of its desire to inspect and/or audit its financial records, ~once~sionaire shall be 
obligated to produce such records and make them available at ~ancessianaire’s office 
~ a i n ~ a i n o d  at Kofu Park within five (5) business days of such notification. 

5. -~oncessionaire shall be responsibie for obtaining 
the app~opriate iicenses and permits, inciu~ing a City business license and building permit, and 
paying ali taxes, inciuding posse§sory interest taxes, and other expenses related to the 
occupation and use of the premises, except as may be specifically provided herein. 

6. -~oncessioi~aire shall operate a properly staffed skate park. pro-shop and 
concession at least six (6) days a week. The park shall be open a minimum of thirty (30) hours 
per week. ~ o n ~ e s s i a n ~ i r e  shall limit the skate park, pro-shop and concession hours of 
operation to 9 a.m. to 9 p m , ,  Sunday through Wednesday, and 8 a.m. to 10 p.m. Thursday 
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aturday. ~oncessionai~e may close the sk te park on a temporary basis to assist in 
vandalism and discipl ina~ control. The skate park may also be closed during and shortly affer 
storm events durin which water is stored in the Kefu Park basin. 

~onc~ssionai re may charge a fee for admission, not to exceed 5.00 for a three-(3) hour 
session, for members, and not to excee~ $lO.Oa for non"membe . This fee may be re- 

otiated on an annual basis with the Director of Parks and Recreation. 

~oricessionaire shall operate the skate park in a safe and controlled manner with a high 
standard of con~uct required of all pa~icipants. The operation shall include provisions for 
p a ~ i ~ i p ~ n t s  of varying ages and skill levels. In addition, Con~essionaire shall schedule at least 
three (3) hours per week for free public use, beginning at 2:OO p.m. or later on a weekday. 

7. d that City shall be responsible for the payment 
of all water and sewer charge ises located within Kofu Park. ~oncessionaire 
agrees to limit its use of such u able and necessary usage to avoid unnecessa~ 
c o n s u ~ p ~ i ~ n  af such utilities. ~oncessionaire shall be responsible for electricity in the pro shop, 
solid waste, gas, and telephone services. 

-It is understood and 

-~~ncessionaire shall maintain, repair and/or replace 
. Concessi~naire has the duty to and shall inspect the 

ramps, rails and concrete pad weekly. Concessionaire will inspect the concrete pad and make 
reports lo The City of Lodi regarding the condition of the slab and main~ain a log detailing the 
findings. 

It is further un~erstood and agreed that City shall be responsible for lawn mowing, 
irrig~tian system maintenance, exterior and structural maintenance, repair of the exterior of the 
build in^ in which the skate park pro-shop is operated, and maintenance of the existing 
r~s t~ooms in the Kafu Park building. 

~oncessionaife shall have an affirmative duty to promptly report all known or possible 
concerns that may require repair, to the Parks and Recr~ation Director, and submit a sewice 
request for the work to be performed. 

~once~s iona~re  has the duty to and shall be r~sponsib~e for daily cleaning and upkeep of 
the skate park and pro-shop. 

----No modi~cation of the existing facilities will be made by 
~oncessionaire without the written consent of City, acting through the 

-~an~essianaire shall allow City, its officers, agents or employees free access 
o ascertain if the p?emises are in a safe and sanitary condition and good repair 

and to make repairs to the extent ?e~u i re~ i  to be made by City under other sections of this 
Agreement. 

11. -It is understood and agreed that ~oncessionaire shall have the 
use of the premises solely for the purposes of operating and managing a skate park, offering 
lessons and clinics, selling and/or renting skate- relate^ items. acquiring corporate sponsorships, 
and selling food and beverages. Adve~ising is limited to that placed on printed material and on 
the ramp equipment enclosures below the upper deck surface and is not permitted on the fence 



except d ~ r i n g  special events. In no case may adve~ising materials face the Ham Lane public 
r i~ht~o~-way,  which is located on the east side of the facility. Use of ampli~ed music is 
~ ~ o h i b i ~ e ~  except dur in~ special events as  approve^ by the Parks and ~ecreation 

12. -It is understood and agreed that Concessionaire may use the 
premises for ska?e~related special events. These events shall be subject to conditions similar to 
the ~ o n ~ i t i o n s  of this  agreement^ inciudin~ the payment of the corresponding 
gross income to City, as provided herein, and restoration of grounds and 
condi~ion in which they were received. The minimum hours of operatian required in this 
a ~ r ~ e ~ e ~ t  wi!i be waived during weeks in which speciai events are held. During special events, 
the facility may be open to competit~rs~ and to public viewing, 

xcept to the extent caused by the negligence or 
ployee of City, City shall not at any time be liable for 
r p r o p e ~  from any other cause whatsoever arising 

out of Co~cessionaire's construction, maint~nance, repair, use, operation, supervision, condition 
or dismantling of the facility. 

pt to the extent caused by the negligence or 
intentionai mis ee of City, Concessionai~e shall, at its sole cost 

rmless City and all ~ssooiated, affiliated, allied and 
subsidiary entities of City, now existing or hereinaffer created, and their respective officers. 
boards, c ~ m ~ i s s i o n s '  employees~ a ~ e n t ~ ,  attorneys, and contractors (hereinaffer referred to as 
"lndemni~e~s"), from and against: 

Any and all liability, ~bligation, dam~ges, penalti~s, claims, liens, costs, 
charges, losses and e x ~ ~ n s e s  (inciudin~, without limitation, reasonable fees and 
expenses of attorneys, expert witnesses and cons tants), which may be imposed upon, 
incurred by or be asserted against the lndemn~ties y reason of any actual or alleged a d  
or omission of Concessionaire, its personnel, ~mployees, agents, contractars, 
su~~on~ractors,  lessees and/or invitees resulting in p e ~ ~ o n a l  injury, bodily injury, 
sickness, d i ~ e a ~ e  or death to any person, or d a m a g ~  to, loss of, or destruction of 
tangible pro~erty, or any other right of any person, firm or corporation, to the extent 
arising out of or resulting from the construction, installation, operation, supervision, 
~a in t~nance ,  use or condition of the skate park by Concessionaire or Concessionaire's 
facilities or ConcessionaiFe's failure to comply with any ~ p p l i c a ~ l e  federal, state or local 
statute, ordinance or regtilation governing ~oncessionaire's use of the premises. 

I. 

ii . Any and a!! ~i~bilities, obligations, ~amages, penalties, claims, liens casts, 
charges, lasses and expenses (includin~, without limitation, reasonable fees and 
expenses of attorneys, expert witnesses and other consultants), which are imposed 
upon, inctirred by or asserted against the lndemni?ies by reason of any claim or lien to 
the extent arising out of work, labor, materials or supplies provided or supplied to 
Conc~ssio~aire, its con~Factors or subcontFactors, for the installation, cons~ruction, 
operation ~ ~ i n t e n a n c e  or use of the premises or C~ncessionaire's facilities, and, upon 
the prior written request of City, Co~~cessionaire shall cause such claim or lien covering 
City's property ?o be discharged or bonded within thirty (30) days following such request. 
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c. Except to the extent caused by the 
aire or of any agent, servant or employee of 

, City shall, at its sole cost and expense, i ndemn i~  and hold harmless 
~once~sionaire and its ofkers, p a ~ n e r s ~  boards, eMployees~ agents, attorneys, and contractors 
(hereina~~er referred to as ~~lndemni~ies”), from and against: Any and all liability, obligation, 
damages, penalties, claims, liens, costs, charges, losses and expenses (including, without 

On, r~asonahle fees and expenses of attorneys, expert wi~nesses and consultants), which 
e imposed upon, incurred by or be asserted against the lndemnitees by reason of any act 

or omission af City, its personnel, or empioy~es, on the premises, resulting in personal injury, 
bodily injury, sickness, disease or death to any person or damage to. loss of or destruction of 
tangible or intangible property. 

b: In the event any actian or p r o ~ e e d i n ~  shall he brought 
n of any matter for which the Indemnities are indemnified 
, as the case may be, ~ l n d e m n i t o ~ )  shall, upon reasonable 

prior ~ r i t t ~ ~  notice from any of the indemni~e~s, at lndemnitor’s sole cost and expense, resist 
and defend the same with legal counsel mutually selected by lndemnitee and lnde~n i to r~  
provided however. that neither lndemnitee nor lndemnitor shall not admit liability in any such 
matter or behalf of the other wit~out  express written consent, which consent shall not be 
~iireasonabiy ~ i thhe ld  or delayed, nor enter into any compromise or set~lement of, any claim for 
which they are indemnified he~eunder, withou~ prior express written consent. The indemnifying 
party‘s duty to defend shall begin upon receipt of a wr i~en notice identi~ing with specificity the 
alle~ations that give rise to this duty to defend and shall be co-extensive with the indemni~ing 
party’s in~emni~ ic~t ion obii~ations under the provisions of this A~reeMen~,  

e. 
claim or the ca 
this p a r a ~ r a p ~ .  

f I. 

: The parties shall give each other prompt notice of the making of any 
cement of any action, suit or other proceeding covered by the provisions of 

: During the term of the Agreement, Concessionaire shall maintain, or 
cause to be maintained, in full forc and effect and at its sole cost and expense, the ~ollow~ng 
types and limits of insurance: 

1‘ Worker’s coMpensatio~ insurance meeting applicable statutory 
~~quirements and employ r’s liability insurance with minimum limits of One ~ u n d r e d  
Thousand Dollars ($1 O0,OOa) for each accident. 

~ o i ~ p r e h ~ n s i v e  co~mercial general liability insurance with minimum 
ne Million Dollars ($~,~~O,OOO) as the combined single limit for each 

occurre~ce of bodily injury, ersonal injury and property damage, The policy shall 
provide blanket c~nt~actual  liability insurance for all written cont~acts, and shall include 
 overage for p ~ o d ~ c t s  and ~oMple~ed operati~ns lia~ility, independent contract~r’s 
liability. 

~utomobile liability irisurance covering all owned, hired, and non-owned 
vehicles in use by ~oncess i~na j re~  its empioyee~ and agents, with personal protec~ion 
insurance and property pr~tec~ion insurance to comply with the provisions of state law 
with miriimum limits of One Million Dollars ($1 ,~OO,OOO) as the combined single limit for 
each occurren~e for bodily injury and property damage. This insurance will be in force 
during const~~ction, maintenance of facility, and special events. 

iii. 
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iv. ~oncessionaire shall maintain insurance on ail skate park equipment, 
including contents, equipment and inventory kept in the prQ-shOp/Gffice, in an amount 
sufficient to replace same. 

All policies, other than those for worker's compensation shall be written 
on an occurrenCe and not on a clain~s-made basis. 

The coverage amounts set forth above may be met by a CombinatiQn of 
u n ~ ~ r l y i n g  and umbrella policies so long as in combination the limits equal or exceed 
those stated. 

9. : All policies, except for worker's compensation policies, shall 
name City an , af~liated, allied and subsidiary entities of City, now existing or 
iie~eaffer created, and their respecti~e officers, boards, commis~i~ns, ~mployees, agents and 
co~tractors, as their res~ective in~erests may appear as additional insureds (herein referred to 
as the "Additional Insureds"). Each policy which is to be endorsed to add Ad~itionai Insureds 
hereund~r~ shall contain cross-liability wording, as follows: 

v. 

vi. 

"in the event of a claim being made hereunder by one insured for 
which another insured is or may be liable, then this policy shall 
cover such insured against whom a claim is or may be made in 
the same r n a ~ ~ e ~  as if separa?e policies had been issued to each 
insured here under^" 

Ce~i~icates of insurance for each insurance palicy 
aire in compliance with this ~a rag ra~h ,  along with written 

evidence of ~ ~ y m e n t  of required premiums, shall be filed and maintained with City annually 
du r in~  the term of the Agreem~nt. Concessionaire shall immediately advise City of any claim or 
l i ~ i ~ a t i o ~  that may result in liability to City. City shall immediately advise Concessionaire of any 
claim or i i t iga~i~n that may result in liability to ~oncessionaire. 

I. : All in~urance policies ~ a i n t a i n ~ d  pursuant 
to this ~ g r ~ e m e ~  

nsurer of any intention 
not to ~enew such policy or t~ cancel, replace or materialiy alter 
same, such notice to be given by mail, in an acceptable and 
normal time period, never less than ihirly (30) days. 

1. : All insurance shall be effected under valid and 
enforceable policies, insured by insurers licensed to do business by the State of California or 
surplus line carriers on the State of C fornia Insurance Commissioner's approved list of 
c ~ r n p a ~ i e $  q u a i i ~ e ~  to do business in the taie of California. All insurance carriers and surplus 
line carriers shall be rated A t  or better by A.M. Best Company. 

k. : All insurance policies may be written with deductibles noi to exceed 
$10,000. ~oncessionaire agrees to indemnify and save harmless City, the 
lnd~mni~ees and A~ditionai Insureds from and agains~ the payment of any 
deductible and from the ~ayment of any ~remium on any insurance policy 
required to be furnished by this Agreement. 
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: Concessionaire shall require that each and every one of its 
ntractors who perform work on the premises to carry, in full force and 

efiect, worker’s compensa~ion, com~rehensive public liability and automobile liability insurance 
covera~es of the type which Concessionaire is required to obtain under the terms of this 
p a ~ a g r ~ p h  with approp~iate reasonable !h i ts of insurance, 

rn. Review of Limits: Once during each calendar year during the term of 
A~reemen~, City may review the insurance coverages to be carried by Concessionaire. If 
reasonably deter~ines that higher limits of coverage are necessary to protect the interest 
City or the Additional ln~ureds, ~oncessionaire shall be so notified in writing and shall obtain the 
reasofla~le a ~ d i ~ i o n ~ i  iimits af insurance at its sole cost and expense. 

: Concessionaire shall require skate park patrons and/or 
ing City from any and all liability for injuries received as a result 

of their use of the skate park and i n d ~ m n i ~ i n g  City from any liability incurred by City as a result 
of their use of the skate park. Such forms shall be approved by the City in advance of the park’s 
opening. 

r party shal! have the right to terminate this Agreement by giving 
ritten inatice of its intention to do so, 

Neither City nor Concessionaire shall be deemed to be in breach 
n of faiiure to perform any of its obligation under this ~ g r e ~ m e n t  if, 

and to the extent that such failure is due to embargoes, shortages of materials, acts of God, 
acts of the pu~ l ic  en~my, acts of sup~rior governmental authority, sabotage, strikes, boycotts, 
iabor disputes, w ~ a ~ h e r  conditions, riots, rebeilion, and any circumstances for which it is not 
r e ~ p o ~ s i b l ~  and which are not within its reasonable control. This provision shail not apply to 
faiiures by ~oncessiona~re to make money payments required by this Agree~ent, except in 
those cases where provision is made in this ~greement for the abate~ent of such payments 
under such circ~m~tances, and this ~rovision shall not prevent either party from exercising its 
rights of te?i~ination herein granted. 

T-In the event ~onces~ iona i~e  fails to perform any of the ~nd i t ions ,  
ments ~ n ~ a i n e d  herein and refuses to perform within thirty (30) days of 

written notice fro ty of such failure, Cit.y shall have the right and option to terminate this 
A g r e ~ ~ ~ n t  upon thirty (30) days written notice to Concessionaire. in addition, City shall have 
the right and option to te?minate this Agreement upon thirty (30) days written notice upon the 
occurrence of the fo!lowing events: 

(a) ~ o ~ c e s ~ ~ o n a i r e  ~ecomes insolvent or is adjudged a bankru~t (voluntarily or 
in~~oluntari!y) by actions filed in either state or federal court. 
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All notices and payments of funds required to be given hereunder by either 
eemed to have been su~ciently given by depositing the same in the United 

States Pdai!, certified, return rec ipt requested, with proper postage affixed thereto, and 
addres§e~ as follows: 

City of Industry, CA 91745 

(for matters other than the ~ayment of rent and utilities as provided for herein): 

iadi, CA 95240 

(for the payment of rent and ut es as provided for herein): 

Vicky McAthie 
Finance Director 
city of Lodi 

t P. a. BOX 3006 
Lodi, CA ~ ~ 2 4 1 - 1 9 ~ 0 )  

It is further understo~d and agreed that as an alternate method of compl~anc~ with the 
provisions herein of giving notice and pay~ ien~s of funds that the same may be hand delivered 
to the above-desi ated individuals, and the receiving party shall be required to execute an 

receipt for said notice or paym~nts offunds. It is agreed that this alternate 
e shall be as good and sufficient as if the same had been mailed to the 

s required above. 

-It is understood and agreed that no estate shall 
the premises herein provided shall not be subject to 

~n~essionaire without the express written consent of 
e the premises, in whole or in part, except with the 

- ~ Q n ~ e s ~ i o n a i ~ e  shall occupy the relationship of an 
nce of the obligations of this Agreement, and the 

necessary records shai! be so as to preserve such relationship between Concessionaire and 
City. 

20. -Con~essionaire further warrants and agrees that no person 
shal!, oin the grQunds of race, creed, coior, ~ational origin, or sex be exclu~ed from pa~icipa~ing 
in any program or activity for which these premises are used and that Concessionaire is an 
~ a u a l - o ~ p o ~ u n i t y  and a~r~at ive-act ion employer and organization. 
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21. ~oncessionaire shall agree to maintain a drug-free skate park, 
includin d patrons. The unlawful manufacture, distribution, dispensing, 
ossession, use or being under the influence of controlled substances (drugs) and/or alcohol 
uring o~erating hours is prohibited. 

-Concessionaire's use of the premises shall comply with 
ces, codes, and regulations of federal, state, and local 

gQve~nment. ~on~essionaire shall not create or permit any nuisance on the premises, 

-Conce~sionaire shall not have the authority or right to create any liens for labor 
pon City's interest d premises hereby provided. All persons contracting with 

for a!terations a repairs thereof and all material men, agents, lessees, 
c~ntract~rs ,  mechanics and laborers are hereby charged with notice that they must look to 
~Q~ice~sionai re for the payment of any bill for work done or materials furnished during the 
period of d isa~ree~ent .  

24. -All rights, powers and privileges conferred hereunder upon 
parties hereto shall be cumulative and not r~strictive of those given by law. Nothing contained 
herein shall impair the right of City to exerc~se its governmental and legislative functions. 

---If any provision of this Agreement or the 
ces should be invalid or unenforceable to any 

extent, the remainder of this A~reement and the application of such provisions to any other 
party or circumstances shall not be affected thereby and shall be enforced to the greatest extent 

-No failure of City to exercise any power given City 
here under^ or to insist upon strict compliance by Conce~sionaire of any obligations hereunder, 
and no ~ u § ~ o m  or practice of the parties at variance with the terms hereof, shall consti~ute a 
waiver of City's right to d e ~ a n d  exact com~~iance with the terms hereof. 

27. 
accordaflce with the laws of the State of California, 

2%. -Descriptive headings appearing upon this lease are for 
conveni~nce only and are not to be construed either as a part of the terms and conditions or as 
any inter~retation of the parties. 

29. --it is un~erstood and a~ reed  that the fo~egoing provisions 
cQn~titute the entire agree men^ b e ~ e e n  the parties hereto. Any amendment or changes to the 
terms hereof must be in writing and properly executed and attested to by both parties in order to 
be binding. 

-This ~greement has been made under and shall be construed in 

This ~greement shall not become effective and enforceabl~ until executed by both parties 
in writing. 
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EXHIBIT B 


